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PAID UP OIL AND GAS LEASE 



THIS LEASE AGREEMENT is made as of the 30th day of July, 2008 between Danny L. Lemasters, a married man dealing in his sole and separate property, 
whose address is 907 Route 30 Clinton, Pennsylvania 15026 as Lessor, and ALL Resources, LLC, a West Virginia limited liability company, whose address is 
Route 7 Box 1 16 Clarksburg, West Virginia 26301 , as Lessee. 

Grant of Leased Premises. For and in consideration of the sum of Ten Dollars ($10.00) paid by the Lessee to Lessors, the receipt of which is hereby 
acknowledged and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described land, hereinafter called 
leased premises; 

The Leased Premises are located in the District of Washinton. in the County of Marshall , in the State of West Virginia, and described as follows: 



Property Tax Parcel Identification Number: 3-8; 

and is bounded formerly or currently as follows: 

On the North by lands of Lipinski. S. : 
On the East by lands of Lipinski. S. : 
On the South by lands of Clayton. C: 
On the West by lands of Barr. R .; 

including lands acquired from Alice Marie Miller et ai: Alice Marie Snodgrass by virtue of deeds dated November 17 th . 1977: Mav 15 th . 1995 . and recorded 
in Deed Book; Will Book 469: 84 . at Pages 543: 206 . containing 121.32 gross acres, more or less (including any interests therein which Lessor may hereafter 
acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing and marketing oil and gas, along with all hydrocarbon 
and nonhydrocarbon substances produced in association therewith ("Oil and Gas Substances"). The term "gas* as used herein includes but is not limited to 
helium, carbon dioxide, gaseous sulfur compounds, methane produced from coal formations, coalbed gas, coalbed methane, gob gas, coal seam gas and other 
commercial gases, as well as normal hydrocarbon gases. In addition to the above-described land, this lease and the term "leased premises" also covers 
accretions and any small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described land, and Lessor 
agrees to execute at Lessee's request any additional or supplemental instruments for a more complete or accurate description of the land so covered. For the 
purpose of determining the amount of any payments based on acreage hereunder, the number of gross acres above specified shall be deemed correct, 
whether actually more or less. 



1 . Ancillary Rights. The rights granted to Lessee hereunder shall include the right of ingress and egress on the leased premises or lands pooled or unitized 
therewith, along with such rights as may be reasonably necessary to conduct operations for exploring, developing, producing and marketing Oil and Gas 
Substances, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tanks, water wells, 
disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to explore, discover, produce, 
store, treat and/or transport Oil and Gas Substances and water produced from the leased premises or other lands that share central facilities and are jointly 
operated with the leased premises for gathering, treating, compression and water disposal. Lessee may use in such operations, free of cost, any oil, gas, water 
and/or other substances produced on the leased premises, except water from Lessor's wells or ponds. In exploring, developing, producing or marketing from the 
leased premises or lands pooled or unitized therewith, the ancillary rights granted herein shall apply (a) to the entire teased premises, notwithstanding any partial 
release or other partial termination of this lease; and (b) to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the 
leased premises or lands pooled or unitized therewith. When requested by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on 
cultivated lands. No well shall be located less than 200 feet from any house or barn now on the leased premises or other lands of Lessor used by Lessee 
hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations to buildings and other improvements now on the leased 
premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time to remove its fixtures, equipment and 
materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable time thereafter. 



2. Term of Lease. This lease shall be in force for a primary term of Five (5) years from the date hereof, and for as long thereafter as oil or gas or other 
substances covered hereby are produced in paying quantities from the leased premises or from lands pooled or unitized therewith or this lease is otherwise 
maintained in effect pursuant to the provisions hereof. 



3 Operations. If Lessee drills a well which is incapable of producing in paying quantities (hereinafter called "dry hole") on the leased premises or lands pooled 
or unitized therewith, or if all production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant 
to the provisions of this lease or the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall 
nevertheless remain in force if Lessee commences further operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or 
restoring production on the leased premises or lands pooled or unitized therewith within 90 days after completion of operations on such dry hole or within 90 days 
after such cessation of all production. If after the primary term this lease is not otherwise being maintained in force, but Lessee is then engaged in Operations, as 
defined below, this lease shall remain in force so long as any one or more of such Operations are prosecuted with no interruption of more than 90 consecutive 
days, and if any such Operations result in the production of Oil and Gas Substances, as long thereafter as there is production in paying quantities from the leased 
premises or lands pooled or unitized therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional 
wells on the leased premises or lands pooled or unitized therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) 
develop the leased premises as to reservoirs then capable of producing in paying quantities on the leased premises or lands pooled or unitized therewith, or (b) 
protect the leased premises from uncompensated drainage by any well or wells located on other lands not pooled or unitized therewith. There shall be no 
covenant to drill exploratory wells or any additional wells except as expressly provided herein. As used herein, the term Operations shall mean any activity 
conducted on or off the leased premises that is reasonably calculated to obtain or restore production, including without limitation, (i) drilling or any act preparatory 
to drilling (such as obtaining permits, surveying a drill site, staking a drill site, building roads, clearing a drill site, or hauling equipment or supplies); (ii) reworking, 
plugging back, deepening, treating, stimulating, refitting, installing any artificial lift or production-enhancement equipment or technique; (iii) constructing facilities 
related to the production, treatment, transportation and marketing of substances produced from the lease premises; (iv) contracting for marketing services and 
sale of Oil and Gas Substances; and (v) construction of water disposal facilities and the physical movement of water produced from the leased premises. 



4. Shut-in Royalty. If after the primary term one or more wells on the leased premises or lands pooled or unitized therewith are capable of producing Oil and 
Gas Substances in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lessee, such well or wells shall 
nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such well or wells 
are shut in or production therefrom is not sold by Lessee, then Lessee shall pay an aggregate shut-in royalty of five dollars ($5.00) pef net acre then covered by 
this lease. The payment shall be made to Lessor on or before the first anniversary date of the lease following the end of the 90-day period and thereafter on or 
before each anniversary while the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being 
maintained by operations under this lease, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled or unitized 
therewith, no shut-in royalty shall be due until the first anniversary date of the lease following the end of the 90-day period after the end of the period next 
following the cessation of such operations or production, as the case may be. Lessee's failure to property pay shut-in royalty shall render Lessee liable for the 
amount due, but shall not operate to terminate this lease. 



5. Royalty Payment. For all Oil and Gas Substances that are physically produced, being measured at the mouth of the welt, from the leased premises, or 
lands pooled, unitized or communitized therewith, and sold, lessor shall receive as its Royalty one-eighth (1/8*) of the net amount realized by Lessee. Lessee 
may withhold Royalty payment until such time as the total withheld exceeds twenty-five dollars ($25.00). 
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6. Delay Rental. The parties hereto agree that this is a Paid Up lease and no delay rental and / or delay in marketing payments due to Lessor during the 
primary term hereof. 

7. Delay in Marketing. In the event that Lessee drills a well on the Leasehold or lands pooled/unitized therewith that Lessee deems to be capable of 
production, but does not market producible oil, gas, or their constituents, therefrom and there is no other basis for extending this Lease, Lessee shall pay after the 
primary term and until such time as marketing is established (or Lessee surrenders the Lease) an annual Delay in Marketing payment of five dollars ($5.00) per net 
acre, and this Lease shall remain in full force and effect to the same extent as payment of Royalty. 



8. Pooling. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, 
as to any or all depths or zones, and as to any or all substances covered by this lease, either before or after the commencement of drilling or production, whenever 
Lessee deems it necessary or proper to do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with 
respect to such other lands or interests. The creation of a unit by such pooling shall be based on the following criteria (hereinafter called "pooling criteria"): A unit 
for an oil well (other than a horizontal completion) shall not exceed 40 acres plus a maximum acreage tolerance of 10%, and for a gas well or a horizontal 
completion shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas well or 
horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to do 
so. For the purpose of the foregoing, the terms "oil well" and "gas well" shall have the meanings prescribed by applicable law or the appropriate governmental 
authority, or, if no definition is so prescribed, "oil well" means a well with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and "gas well" means a 
well with an initial gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using 
standard lease separator facilities or equivalent testing equipment; and the term "horizontal completion" means a well in which the horizontal component of the 
completion interval in the reservoir exceeds the vertical component in such interval. In exercising its pooling rights hereunder, Lessee shall file of record a written 
declaration describing the unit and stating the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any 
part of the leased premises shall be treated as if it were production, drilling or reworking operations on the leased premises, except that the production on which 
Lessor's royalty is calculated shall be that proportion of the total unit production which the net acreage covered by this lease and included in the unit bears to the 
total acreage in the unit, but only to the extent such proportion of unit production is sold by Lessee. In the event a unit is formed hereunder before the unit well is 
drilled and completed, so that the applicable pooling criteria are not yet known, the unit shall be based on the pooling criteria Lessee expects in good faith to apply 
upon completion of the well; provided that within a reasonable time after completion of the welt, the unit shall be revised if necessary to conform to the pooling 
criteria that actually exist. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring right but not 
the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform to 
the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination 
made by such governmental authority. To revise a unit hereunder, Lessee shall file of record a written declaration describing the revised unit and stating the 
effective date of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit 
production on which royalties are payable hereunder shall thereafter be adjusted accordingly. 

9. Unitization. Lessee shall have the right but not the obligation to commit all or any part of the leased premises or interest therein to one or more unit plans or 
agreements for the cooperative development or operation of one or more oil and/or gas reservoirs or portions thereof, if in lessee's judgment such plan or 
agreement will prevent waste and protect correlative rights, and if such plan or agreement is approved by the federal, state or local governmental authority having 
jurisdiction. When such a commitment is made, this lease shall be subject to the terms and conditions of the unit plan or agreement, including any formula 
prescribed therein for the allocation of production from a unit. Upon permanent cessation thereof, Lessee may terminate the unit by filing of record a written 
declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-conveyance of interests. 

10. Payment Reductions. If Lessor owns less than the full mineral estate in all or any part of the teased premises, payment of royalties and shut-in royalties 
hereunder shall be reduced as follows: royalties and shut-in royalties for any well on any part of the leased premises or lands pooled therewith shall be reduced to 
the proportion that Lessor's interest in such part of the leased premises bears to the full mineral estate in such part of the leased premises. To the extent any 
royalty or other payment attributable to the mineral estate covered by this lease is payable to someone other than Lessor, such royalty or other payment shall be 
deducted from the corresponding amount otherwise payable to Lessor hereunder. 



1 1 . Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area 
and/or by depth or zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, 
successors and assigns. No change in Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no 
change in ownership shall be binding on Lessee until 60 days after Lessee has been furnished the original or duly authenticated copies of the documents 
establishing such change of ownership to the satisfaction of Lessee or until Lessor has satisfied the notification requirements contained in Lessee's usual form of 
division order. In the event of the death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of 
decedent or decedent's estate. If at any time two or more persons are entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to 
such persons either jointly or separately in proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in part Lessee shall be 
relieved of all obligations thereafter arising with respect to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the 
transferred interest shall not affect the rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided interest in all or any 
portion of the area covered by this lease, the obligation to pay or tender shut-in royalties hereunder shall be divided between Lessee and the transferee in 
proportion to the net acreage interest in this lease then held by each. 



12. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this lease as to a full or undivided 
interest in alt or any portion of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter 
arising with respect to the interest so released. If Lessee releases less than all of the interest or area covered hereby, Lessee's obligation to pay or tender shut-in 
royalties shall be proportionately reduced in accordance with the net acreage interest retained hereunder. 



13. Regulation and Delay. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and 
orders of any governmental authority having jurisdiction, including restrictions on the drilling and production of welts, and regulation of the price or transportation 
of oil, gas and other substances covered hereby. When drilling, reworking, production or other operations are prevented or delayed by such laws, rules, 
regulations or orders, or by inability to obtain necessary permits, equipment, services, material, water, electricity, fuel, access or easements, or by fire, flood, 
adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability to obtain a satisfactory market for production or 
failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within Lessee's control, this tease shall not terminate 
because of such prevention or delay, and, at Lessee's option, the period of such prevention or delay shall be added to the term hereof. Lessee shall not be liable 
for breach of any provisions or implied covenants of this lease when drilling, production or other operations are so prevented or delayed. 



14. Breach or Default No litigation shall be initiated by Lessor for damages, forfeiture or cancellation with respect to any breach or default by Lessee 
hereunder, for a period of at least 90 days after Lessor has given Lessee written notice fully describing the breach or default, and then only if Lessee fails to 
remedy the breach or default within such period. In the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, 
this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given a reasonable time after said judicial determination to remedy the breach or 
default and Lessee fails to do so. 



15. Warranty of Title. Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees that Lessee at Lessee's option may pay 
and discharge any taxes, mortgages or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be 
subrogated to the rights of the party to whom payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royalties 
otherwise payable to Lessor hereunder. In the event Lessee is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of 
royalties and shut-in royalties hereunder, without interest, until Lessee has been furnished satisfactory evidence that such claim has been resolved. 



16. Indemnity. Lessee will indemnify and hold Lessor, its officers, directors, employees, agents, successors and assigns (hereafter collectively referred to as 
"Indemnified Parties") harmless from any and all claims, demands, suits, losses, damages, and costs (including, without limitation, any attorney fees) incurred by 
the Indemnified Parties which may be asserted against the Indemnified Parties by reason of or which may arise out of or which may be related to Lessee s 
activities on the leased premises (including, without limitation, any claims by any owners or lessees of minerals that Lessee's operations hereunder are either 
illegal, unauthorized, or constitute an improper interference with their rights). 
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17. Right of First Refusal, if at any time within the primary term of this lease or any continuation thereof, Lessor receives any offer, acceptable to Lessor, to 
grant an additional lease covering all or part of the leased premises, Lessee shall have the continuing option by meeting any such offer to acquire an additional 
lease on equivalent terms and conditions. Any offer must be in writing and must provide the proposed Lessee's name, initial consideration, delay rental 
payments and royalty consideration to be paid for any such additional lease, and include a copy of the lease form to be utilized reflecting all terms and conditions 
of the additional lease. Lessee shall have thirty (30) days after receipt from Lessor of a complete copy of any such offer to advise Lessor in writing of its election 
to enter into an oil and gas lease with Lessor on equivalent terms and conditions. If Lessee fails to notify Lessor within the aforesaid thirty (30) day period of its 
election to meet any such offer, Lessor shall have the right to accept said offer. Any additional lease granted by Lessor in violation of this provision shall be null 
and void. 

18. Storage. Lessee agrees the herein described leased premises shall not be used for the purpose of gas storage. 



19. Entirety of Contract The entire agreement between Lessor and Lessee is embodied herein. No oral warranties, representations, or promises have been 
made or relied upon by either party as an inducement to or modification of this Lease. 



IN WITNESS WHEREOF, this lease is executed to be effective as of the date first written above, but upon execution shall be binding on the signatory and the 
signatory's heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as 
Lessor. 



WITNESSES AND/OR ATTESTATIONS : /^) LESSORS : 



On this 30th day of July, 2008, before me, the undersigned Notary Public in and for said county and state, personally appeared Danny L. Lemasters, a married 
man dealing in his sole and separate property known to me to be the person or persons whose names are subscribed to the foregoing instrument, and 
acknowledged that the same was executed and delivered as their free and voluntary act for the purposes therein set forth. In witness whereof I hereunto set my 
hand and official seal as of the date hereinabove stated. 




ACKNOWLEDGEMENTS 



STATE OF West Virginia 



) SS. 



County of Wetzel 



My Commission Expires 
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STATE OF 



1 

) SS. 



County of. 



This instrument was filed for record on the 



day of 



20 , at o'clock M., and duly recorded in Book , Page , of the 



records of this office. 



By. 




Clerk (or Deputy) 
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STATE OF WEST VIRGINIA, MARSHALL COUNTY, SCT.: 




the annexed writing, bearing 



